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WESTBURNE INTERNATIONAL INDUSTRIES LTD. 
An Introduction 


Statistics 
Capitalization as a cember 31, 1968 ( 
Long term debt of subsidiaries $9,903,000 
Minority interest $3,520,000 
(includes 59,150 $50 par 6%% preferred 
shares of United Westburne Industries Limited) 


Preferred shares - $10 par 5% convertible Series Z* $495,000 

Common shares - $1 par (10,000,000 mieehzar 4,034,411 shs.** 

Share purchase warrants - Series A 179,624 wts.*** 
- Series B 15,000 wts.**** 


*Each convertible between Jan. 1, 1973, and Dec. 31, 1979, into four common 
shares. Held by management. 
**Excluding 728,980 shares held by wholly-owned subsidiaries. 
***Exerciseable at $6.00 per share until March 15, 1977. 
***kExerciseable at $14.00 per share until March 31, 1979. Attached to 
$1 million 8%% sinking fund debentures Series C, due March 31, 1989, 
being placed privately by United Westburne Industries Limited, 


Price Range - (United Westburne) - 


Common Preferred "A" Warrants 
1966 643/68) 2° 1/2 - - 
1967 803/873: 47/8 $43 - 39 $5 1/4 - 21/4 
1968 18 - 4 3/4 42 3/4 - 36 1/2 i a - 2 7/8 
1969 to date 19 1/2 - 14 43 - 40 LA AL S210 phe 


Present market $16 1/4 $40 S37 


Listed: Toronto and Montreal Stock Exchanges. 


Results per share (pro forma) - 


Earnings United 

Before After Westburne Cash Flow Before 

Extraordinary Items Earnings Extraordinary Items 
1965 $0.59 $0.69 $0.54 $1.29 
1966 » 46 »43 58 1.16 
1967 - 36 25 . 36 1.08 
1968 74 .83 50 oS 
1969 (est.) 095 n/a . 70 lads 
Price/earnings ratio: 17.1 Price/cash flow ratio: 9.3 


Yield on United Westburne preferred shares: 7.81%. 


INFORMATION CONTAINED HEREIN !S NOT GUARANTEED. BUT HAS SEEN OBTAINED FROM SOURCES WE BELIEVE TO BE RELIABLE AND INFORMED 
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PLAYFAIR & CO., LIMITED 


Conclusion 

The information circular giving the background of the proposed merger of 
United Westburne Industries Limited, Commonwealth Petroleum Services Ltd. and Trimac 
Transportation Limited into Westburne International Industries Ltd. gathers together 
a great volume of interesting information on these companies, much of which has not been 
widely known until now. It becomes clear that it is greatly to the advantage of United 
Westburne holders to accept the exchange offer, for in so doing they are joining forces 
with two aggressive and rapidly developing organizations. One, Commonwealth, is involved 
in three of the most exciting resource development areas in North America today - the 
Canadian Arctic and Alaska North Slope oil programs and the Wollaston Lake uranium play. 
The other, Trimac, is bringing new money-saving techniques to the vital road bulk 
transport industry. 

Westburne International shares and "A" warrants may be purchased for further 
capital gains resulting from the efforts of its capable and hard-working management. 
Modest common dividends may be expected in due course, although it is more likely that 
over the near term funds might be put to work in further acquisitions. The United 
Westburne preferred shares are not being exchanged and are attractive for their excellent 
yield and because the Company's purchase fund supports the market. 

This review draws on material contained in the information circular referred 
to above. Copies of this circular are available on request. 

Summary of Merger Provisions 

Westburne International Industries Ltd. (Westburne) was incorporated on 
March 20, 1969, under Alberta law as an investment holding company with broad powers in 
relation to the acquisition and management of subsidiary corporations, not limited to 
the companies now being acquired. Its head office is in Calgary. 

Westburne is offering to exchange its common shares and Series "A" and "B" 


share purchase warrants, one for one, for all the common shares and Series "A" and "B" 


INFORMATION CONTAINED HEREIN IS NOT GUARANTEED. BUT HAS BEEN OBTAINED FROM SOURCES WE BELIEVE TO BE RELIABLE AND INFORMED 
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share purchase warrants of United Westburne Industries Limited (Ufhited). The latter 
company's $50 par 64% preferred shares will remain outstanding. 

Westburne is offering 2% of its common shares and $4.00 cash for each common 
share outstanding of Commonwealth Petroleum Services Ltd. (Commonwealth) and five $10 
par 5% cumulative redeemable convertible preferred shares series "Z" for each $50 par 
cumulative redeemable convertible preferred share series "Z" outstanding of Commonwealth. 

Westburne is offering 1,048,000 of its common shares for all the outstanding 
common and preferred shares of Trimac Transportation Limited (Trimac). 

United Westburne Industries Limited 

United was incorporated in 1951 under Alberta law as an investment company 
owning primarily oil and gas securities and properties. In the years to 1963 most of 
these were sold, and in that year an entry was made into the wholesale plumbing and 
heating supplies industry with the acquisition of Saillant, Inc., a major wholesaler in 
the Quebec City area. United now operates one of the largest supply chains in this 
industry, with 46 branches from Newfoundland to British Columbia. A total of 725 persons 
are employed, most of whom gained valuable experience with their local companies before 
joining the United group. 

United, through its operating subsidiaries which have kept their regional 
identification, markets its products directly to contractors and industrial and 
institutional users. For rapid delivery United maintains an inventory of about 15,000 
items and Telex inter-branch communication. At the end of 1968 inventory totalled $12.6 
million. There are about 8,000 active accounts of which the ten largest accounted for 
8% of the total sales of more than $70 million last year. Because of its size, United 
can keep the marketing function decentralized while making use of the advantages of 
co-ordinated purchasing, accounting, banking and administrative functions. 

A wholly-owned subsidiary, Petrobec Ltd., is engaged in oil production and 
owns 373 net acres in the Swan Hills area northwest of Edmonton. Proven and probable oil 


reserves of 932,900 barrels have a discounted present value of $589,000. 


INFORMATION CONTAINED HEREIN IS NOT GUARANTEED. BUT HAS BEEN OBTAINED FROM SOURCES WE BELIEVE TO BE RELIABLE AND INFORMED 
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Commonwealth Petroleum Services Ltd. 

Commonwealth was incorporated under the Canada Corporations Act in 1967 to 
bring together a number of companies engaged in contract oil well drilling, oilfield 
supply and production and exploration. For many years the Commonwealth group has been 
recognized as the largest Canadian oilwell drilling contractor both in number of rigs 
Operated and in footage drilled. The group also holds 728,980 shares of United Westburne, 
or 44% of the total outstanding prior to the present merger. Employees total 1,100 at 
peak periods, and down to 550 during the summer season when northern Alberta operations 
are curtailed. 

Commonwealth, through its subsidiaries, operates 56 drilling rigs in Western 
Canada out of a total of 340 available in that area. With 16.8% of the rigs, the group 
drilled 17.7% of the footage done in 1968. Rigs are strategically located throughout 
the West to facilitate supply in each area cof the most economical rig capacity likely to 
be needed by oil and gas operators, with emphasis on Alberta. Maintenance and repair 
shops and storage yards are located at Calgary and Edmonton, and at Estevan, Saskatchewan. 

A wholly-owned subsidiary, Pan-Oceanic Drilling Ltd., operates four rigs in 
Australia and holds a contract for the provision of labour and supervision of operations 
of rigs owned by oil companies in Indonesia. A 50%-owned subsidiary, Superior Drilling 
Inc., operates one 16,000' capacity rig in the North Slope area of Alaska. A joint 
venture composed of Commonwealth and another Canadian drilling contractor has been 
awarded two contracts by Panarctic Oils Ltd. for work in the Arctic Islands, for which 
purpose two rigs have been acquired and mobilized. 

Commonwealth owns a 1/3 interest in Island Drilling, Inc., which operates 
one land drilling rig in California and four offshore platform drilling rigs worth $5 
million located off the California coast. Island Drilling operates under contracts 
running as far into the future as 2000 for major oil companies working in this area. A 


5% interest is held in Southeastern Commonwealth Drilling Ltd., which owns a large 


INFORMATION CONTAINED HEREIN IS NOT GUARANTEED. BUT HAS BEEN OBTAINED FROM SOURCES WE BELIEVE TO BE RELIABLE AND INFORMED 
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semi-submersible vessel capable of drilling to depths in excess of 20,000'in water up to 
600' deep. This $14 million vessel is now operating off Canada's west coast under a long 
term contract for Shell Canada Limited. Two additional vessels of the same design are 
now being built at Halifax for work off the east coast under long term contracts with 
large oil companies. 

Drilling rigs consist of many parts and sections which are constantly being 
replaced. Hence, while an appropriate amount of depreciation is charged each year, the 
actual value of a rig does not deteriorate. This fact was recognized in an appraisal of 
Commonwealth's drilling assets in 1968, which resulted in a net increase of $10.4 million 
in the appraisal surplus, from $1.8 million to $12.2 million. 

A wholly-owned subsidiary, Dominion Oilfields Supply Company Limited has 
been engaged for over twenty years in the sale of equipment and supplies to Western 
Canadian oilwell operators and drillers. Gross sales in 1968 from its five stores 
amounted to $7,290,000, of which about 30% were made within the Commonwealth group. 

This type of business produces a large sales volume but with relatively low profit 
margins; however, selling and inventory costs are also low. Dominion maintains a stock 
of over 4,500 items. Orders are forwarded by the salesmen to the branch stores and 
filled from inventory or by direct purchase from the manufacturers. A teletype system is 
operated between branches to minimize inventory and to facilitate prompt deliveries of 
items not stocked at all stores. Through subsidiaries, Commonwealth holds a 19.5% 
interest in Western Rock Bit Company Limited, which holds a licence to manufacture and 
exclusive rights to distribute oilwell rotary drilling bits in Western Canada under the 
patents of Hughes Tool Company. 

Commonwealth's oil exploration and ee ie on division is operated by its 
98% owned subsidiary Excel Petroleums Ltd. This company owns oil and gas reserves in 
eleven fields in Saskatchewan, Alberta and northeastern British Columbia. These proven 
and probable reserves, totalling 6.1 million barrels of oil and 7.1 billion cubic feet 


of gas, have a discounted present value of $4.2 million. 


INFORMATION CONTAINED HEREIN IS NOT GUARANTEED, BUT HAS BEEN OBTAINED FROM SOLIRCES WE BELIEVE TO BE RELIABLE AND INFORMED 
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Commonwealth itself owns 9,327 net acres in the Hamilton Lake area of central 
Alberta immediately east of lands where a secondary recovery program has been under way 
Since 1960. To date 31 oil wells and 11 water injection wells have been drilled on the 
Commonwealth properties. The Company's total expenditures here should reach $1.5 million 
when completed in 1970, of which $300,000 had been laid out by the end of 1968. While 
reasonable success of this project seems assured, a full year of operation will be 
needed before reliable estimates of recoverable reserves can be made. 

Excel holds a 40% undivided interest in two uranium prospecting permits 
covering 345,000 acres in the Wollaston Lake region of northeastern Saskatchewan. While 
these are favourably located, not enough work has yet been done on them to determine if 
they have any value. Under the acquisition agreement Excel must spend $200,000 in 1969, 
$400,000 in 1970, $500,000 in 1971 and $600,000 in 1972. Thereafter Excel's obligations 
are pro rata to its interest in the lands and production therefrom. Expenditures are 
divided equally in each year between the permit areas, and Excel may be relieved of its 
obligations for subsequent years to explore either or both permit areas by surrendering 
its interest in the whole of the permit area affected. 

Excel also holds a 2.24% interest in the outstanding preferred and common 
shares of Panarctic Oils Ltd., acquired subject to a commitment to spend $452,800 in 
exploration of Panarctic's lands in the three years ending December 31, 1970. By March 
1, 1969, about half of this money had been spent. Panarctic carried out an extensive 
seismic exploration program in 1968, mostly on Melville Island, and locations have been 
selected for two wells to be drilled there in 1969. Additional seismic work on other 
islands is planned for this year. Each participant in Panarctic may maintain its 
equity position by contributing further funds pro rata when needed. 

Trimac Transportation Limited 
Trimac was incorporated under Saskatchewan law in 1961 to acquire two bulk 


transport companies which had been active for more than 25 years. Five major subsidiaries 
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- 7 = 
now operate in Western Canada and a sixth, Municipal Tank Lines Limited, is domiciled 
in Ontario. Two proposed acquisitions are now being reviewed by regulatory boards. 
Mercury Tank Lines Limited is being sought for $225,000 in cash and short term securities, 
while Adby Transport Limited and its subsidiary, together with a newly built terminal in 
Edmonton, are being purchased for $1,360,000 in cash. 

In 1968 the various operating companies formed the "Trimac Transportation 
System" as a joint venture to improve service to the shipping public throughout Canada 
and the United States. Each company operates as a distinct entity in its own area with 
its own staff, but through the System they act collectively and obtain the benefits of 
common advertising, centralized computer facilities and a uniform marketing program. 

Trimac has approximately 500 permanent employees, and additionally provides 
work from time to time for a large number of owner-operations, sub-contractors and 
their drivers. Excellent relations have always been maintained with employees. About 
500 specialized trailer units using some 200 company-owned power units are used. In 
peak periods 160 to 300 additional owner-operated power units are added. Because of the 
bulk nature of the goods shipped by Trimac, a large investment in warehouses is not 
needed. Instead, 19 terminals are used, of which eight are owned and eleven leased. 
These comprise office and dispatch facilities, maintenance shops and tank cleaning and 
flushing facilities. 

Operating rights and franchises are probably a carrier's most important 
asset. The Trimac companies hold extensive rights granted by various Canadian regulatory 
bodies and by the United States Interstate Commerce Commission. These give the system 
broad powers relative to the highway transportation of bulk commodities, thus enabling 
it to maintain a strong competitive position in the industry. Trimac is Canada's largest 
highway transporter of liquid and dry bulk commodities and ranks seventh in North America, 


operating from Quebec to British Columbia and into the United States, including Alaska. 
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PLAYFAIR & CO. LIMITED 
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In 1968 42.6% of Trimac’s gross revenue came from the movement of refined 
petroleum products, 20.2% from inedible dry bulk (cement, etc.) and 15.8% from asphalt 
and bunker fuels. With the acquisition of Mercury Tank Lines, some 5% of gross revenues 
will come from the transport of liquor between Canada and the United States. 

Bulk commodity shipments involve relatively few customers, each requiring 
movements of large quantities of goods in specialized container equipment often designed 
for that purpose. With its rapid diversification, both in areas served and in commodities 
hauled, Trimac's customer list has grown from 325 in 1964 to 545 in 1968. About 35% of 
gross sales in 1968 were made under term contracts of from one to five years in duration. 
Because of the market area served and of Trimac's ability to co-ordinate two-way 
commodity transport, substantial growth in shipments of goods other than petroleum 
products is expected. In addition, emphasis is being placed on developing hauls of 
products not previously carried in bulk, thereby eliminating container costs to the 
shipper. 

Financial 
Given below is a pro forma consolidated balance sheet of Westburne Inter- 


national Industries Ltd. and its subsidiaries as at December 31, 1968. Figures are in 


$ooo's. 
TABLE I 
Assets 
Current assets 37,634 
Investments and advances PAO FK0) 
Land, buildings, plant and equipment 38,488 
Less: Accumulated depreciation 8,995 29,493 
Oil properties and development expenditures 5,456 
Less: Accumulated depletion 1,629 Soe 
Excess of cost of investment in shares 
of subsidiaries over book value of net assets 2,667 
Financial expenses unamortized 200 


$76,091 


INFORMATION CONTAINED HEREIN IS NOT GUARANTEED, BUT HAS BEEN OBTAINED FROM SOURCES WE BELIEVE TO BE RELIABLE AND INFORMED 
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PLAYFAIR & CO. LIMITED 


ry C3) 
Liabilities 


Current liabilities 
Long term debt 
Deferred income tax 
Minority interest 


Shareholders' Equity 


Preferred shares, series Z - $10 par 
Common shares - $1 par 

Capital redemption reserve 

Contributed surplus 

Retained earnings 

Increment on appraisal of drilling rigs 


4,034 
589 
328 

15,161 


12,240 BZ aoe 32,847 


28,910 
9,903 
Soh 


3,520 


43,244 


495 


$76,091 


Following is a pro forma consolidated statement of earnings for the year 


ended December 31, 1968. Figures are in $000's. 


TABLE II 

Gross revenues $70,291 
Operating income 2,839 
Depreciation and depletion 294 
Exploration expenses written off se 
Interest on long term debt 406 
Net before income taxes 2,139 
Income taxes ~- current a ALIWS: 

- deferred = 
Net before extraordinary items 1, O28 


Gain on sale of investments and fixed assets 754 
Security issue costs (56) 
Loss on closing down Regent Mfg. division (798) 
Minority interests = 


Net after extraordinary items mn So2sS 


*Includes adjustment on consolidation. 


Commonwealth 


$23,040 


Trimac 


$15,450 


Westburne 


$108,781 


INFORMATION CONTAINED HEREIN IS NOT GUARANTEED, BUT HAS BEEN OBTAINED FROM SOURCES WE BELIEVE TO BE RELIABLE AND INFORMED 
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PLAYFAIR & CO. LIMITED 


med Cres 


Here is a summary of the net return to common shareholders on gross revenues 


for the three major components of the merger, together with a pro forma figure on a 


consolidated basis. 


1965 
1966 
1967 
1968 


TABLE III 
United Commonwealth 
DeA5S 5.183 
eo Be PAL 
A Bye! Pie ae 
Les TRAP AE 


Trimac Westburne 
SROSs She eke 
Sh Aye PNET) 
PRAT HT, 1.89 
Bie26 2075 


This table alone is sufficient to indicate that United shareholders will 


benefit by accepting the exchange offer. 


results per share on p.l. 


Projection of 1969 Earnings 


For a per-share comparison, see the table of 


Based on the following parameters, and knowing nothing of possible 1969 


acquisitions except those by Trimac referred to above, we project earnings for Westburne 


International Industries Ltd. for the present year at 95¢ per share. 


United 
Commonwealth 
Trimac 


Conservative 
Revenue Return 
$75,000 1.40% 

25,000 7.00 
21,500 See Hs 


On 4,034,411 shares held by public 


BPM/ea 


Net 
Si O50 
ANT is\0) 
700 
53,000 


oe 


Revenue 


$80,000 
28,000 
22,500 


Figures in $000's. 


Generous 
Return Net 
1.60% $1,280 
8.00 2,240 
Syl st0) edhe 

$4,308 
S107 


INFORMATION CONTAINED HEREIN IS NOT GUARANTEED. BUT HAS BEEN OBTAINED FROM SOURCES WE BELIEVE TO BE RELIABLE AND INFORMED 
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